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November 1, 198S-~c

Interstate Commerce Commission
Twelfth Street and Constitution Avenue, N.W.
Washington, D.C. 20423
ATTN: Room 2303

To Whom It May Concern:

I am enclosing the following documents you require to file a security
interest in railroad tank cars:

1. An original security agreement and financing statement with the
names and addresses of the debtor and secured party involved.

2. A notarized copy of the security agreement with an exhibit
attached to each document with the description and identifying
numbers of the collateral.

3. A check for the filing fee of $50.00.

Bank of Oklahoma, Mercantile Center, P.O. Box 1200, Tulsa, OK 74102
is requesting the registration of the railroad tank cars. If you
should have any questions, please contact me.

Sincerely,

Michfeel P. Nafeh
Assistant Vice President
918-493-5212

jc

Enclosures

4200 East Skelly Drive, R O, Box 1200, Tulsa, Oklahoma 74102, Telephone 918-493-5200



• SECURITY AGREEMENT

DATK (>!•' AUKKKMKftT

November 1, 1985
DKHTOR NAMK AND ADDKI&S

C.W. Brooks, Inc.
9632 S. Delaware Avenue, Suite 103
Tulsa, OK 74136

Bank of Oklahoma, Mercantile Center
P.O. Box 1200
Tulsa, OK 74102

At* uf the Dal*? indicated above, the undersigned Debtor and the undersigned Bitnk, w i t h jifldrcs.srs as (hey appear herein, agree as follows:

I. Grant of a Security Interest. For value received, Debtor hereby gran I $ to Hank a securi ty interest in the properly described in Paragraph II, which properly
is* h^reliiaTter re t'erre^TU) "as** CoITai<e• ra P, This security interest is given to st'curc the obligations of Debtor to Bank, as more fu l ly set forth in Paragraphs Viand VII hereof*

II. Collateral, The Collateral shall inclufie the property den(riht*d belts**., all addi t ion*, m T«?ssion,s and ^ ( i h ^ t t t n t i o n s there to and therefor, and all accessories^
pai l* ami equipment now or hereafter a f f i x e d lhereto or used incomi r r t inu t h e r e w i t h . The ( ' . o l l u t r ru l sha l l «lso include all s i m i l a r property hereafter acquired
other than consumer goods acquired more than ten days af ter the date of I his Agreement, The Collateral shall in add i I ion include the proceeds and products of
the Collateral and all money and properly owned by Debtor which is now or which he rea f t e r may be posseted or controlled by Bank, whether by pledge, deposit
or otherwise.

DESCRIPTION OF COLLATERAL

Eleven ( 1 1 ) Ra i l road Tank Cars
See attached exh ib i t

•TESTATE COMMERCE COMMtSSIOtT
I I I , l^se and Ownersh ip of Co Hate rat . Debtor warrants tha t the Col la te ra l is to be used p r i m a r i l y for one or more of the following purposes only:

j] Personal, f ami ly or household purposes, ) | Farming operations, or [X | Business other than f a r m i n g operations,

Debtor w a r r a n t s t h a t the Collateral is:

[ J Now owned solely by Debtor, or p^J Being acquired solely by Drbtor w i t h the proceeds of loans necured by this Agreement.

] V. Address of Debtor. Debtor war ran t s thai the address shown above is Debtor's residence, or if Debtor is a corporation or a partnership, that the above address
i> its pr inc ipa l place of business. Debtor agrees to no t i l ) Hank p r o m p t l y of any change in address.

V, location of CollateraL Debtor w a r r a n t s t ha i I lie locat ion of the Col la tera l w i l l nul be changed except w i t h the wr i t ten prior consent of Bank, and that the
Collateral i* or prompt ly w i l l be located as follows:

f~] At Debtor's address as shown above, or [ j At the f o l l o w i n g addre.s

If Collateral includes a veh ic le (or vehicles) covered by a cer t i f ica te of t i t l e reg is t ra t ion . Debtor w a r r a n t s t ha t the location of the Collateral indicated above is the
place where the Collateral normally w i l l be garaged, hangarud, moored, or otherwise kepi between uses. Debtor warrants said vehicle (or vehicles) is now or promptly
w i l l be registered and licensed as fol lows:

State of _ „
If the Collateral includes "mobile equipment" not covered by a ce r t i f i ca te of l i l l e regis t rat ion (example* being some motor vehicle**, trailers, airplanes, shipping
containers, road bu i ld ing and construction machinery, commercial harvesters, oil rigs and such other mobile goods which are capable of being used in more than
one ju r i sd ic t ion whe the r or not Debtor in tends to so use), Debtor w a r r a n t s t h a t the., locution of such Collateral asset for th above is the place where it wi l l be normally
stored w h e t * not in use.

If the Collateral is to become a f i x l u r c i Debtor w a r r a n t s tha t it has not yet been af f ixed let any real property, and when tl is, it w i l l be aff ixed to real property having
the f o l l o w i n g legal description: _., _ .._ _

\ I. ObJUgations of >Jl̂ £iLli£HLl̂ JJLlli5jlEr£H!2£!l!:' ^nt' s e < lir'')' in teres t h e r e i n g r a n t e d is g i v e n to secure all of the o b l i g a t i o n s of Debtor to Bank
including: A, The performance of all of the agreements, covenants and warranties of Debtor as_set forth in this or any other agreement between the parties; B. AJ1 liabilities
of Debtor to Bank of every k ind and description including: ( l ) a l l f u t u r e advances, (2) both direct , and indirect l iabi l i t ies , (3) l i a b i l i t i e s due or to become due and
whe the r absolute or contingent, and (4) l iabi l i t ies now existing or hereafter arising and however evidenced; C All extensions and renewals of liabilities for any term
or terms: I). All interest due or to become due (in the l i a b i l i t i e s of Debtor to Hank: B. All expenditures by Bank for faxes arid insurance on, repairs to and maintenance
of Collateral: K. All expenditures by Bank i n v o l v i n g the performance of or enforcement of any agreement, covenant or warranty provided for by this or any other
agreement between the parties; and G. All costs, attorney'* fees, and other expenditures of Hank in the collection and enforcement of any obligation or liability
of Debtor to Bank and in the collection and enforcement of or realization upon any of the Collateral .

^ "• Future Adyances. It is specifically agreed that the obligations of Debtor secured by this Agreement include all fu ture advances by Bank to Debtor as set forth
in Paragraph VI above.

^'"1- Addiiiortal Provisions. Thi« Agreement is subject to Addit ional Provisions set for th on the reverse side hereof, the same being incorporated herein by reference.

. ] IIFHTHK XIVXATIi l t

BANK OF OK 1ERCANTILE CENTER

sst. Vice"Priesfdewt

C . W . BROOKS, I N C .
<:<>HI'OH.-t Tl<>\' OK ' AMAffi

»' CarfoTiwrBrooks, President Tii"

5 C0UNTY OF TULSA )

I do\.hereby certify that this docume
copy of the original document.

ss i on expi res:

a true.and correct



ADDITIONAL

DEBTOR EXPRESSLY WARRANTS. COVENANTS AND ACREES:

the financial condition of Debtor as of the date and for the period shown therein, und all other

hcnccessurv togi .e llank a true and accurate know ledge of llie subject mailer. There has 1 n no
material change In the financial condition of Dehtor.inre the effect!. e date of lhe last furnished
financial information which has not been reported In Hunk in wriling.

lo and will defend the Collateral again. 1 all claims and demands of person. claiming anv inlere.l

therein ud.cr.c lo the Hank. Deblnr wi l l not permit am liens or seeuril, inter,:. 1. olher 1 ban the
Hank' uril, inlere.l In at tach In am of 1 be Collateral: wi l l not permil ihe Collateral lo he levied .
upon, garnished or ullachcd under am legal |,m, ,•--. or permil an, olhci llling lo he done that ma.

impair the value of llie Collateral or'lhe secnril.y. inlere.l afforded hereb).

:i. Flirni.hing of Infi.rmalion on Collateral. Deblor wil l furnish Hunk Infnrmalinti

reqtiesled b. Ha ilk .' Deblor wil l ul'.o upon reqoe-l deli.er lo Hank true cople. of poreha.e orders.

w h i c h ma. arise berennder.

normal u.el from ihe location -pecified herein wiibool llie w r i t t e n con.eill of Hank,

h. Sale. Lea r. Dispo-ilion nf C.nllaleral I'rohibiled. Deblor shall not sell. Iran.fer.

eiinHi'l"(m!-'il>'"|lfiiii! an" requiT/men',.'. which llie Hank' deems 'l „ lie for il, protection: iiud.'il is

requirement- and coiidi lions Ini.e 1 11 fulfilled.

7. MiHVlcmincc. Inspect iou"aml H*-ord-. Deh'tor al own expense -hall keep ihe Coll'ulerol in

good coiidillnnfiliid repair, -hall mil per.nl. HI In be mi.l'l,ed or abused or wa,led or allowed lo
dclcrinralc'excVpl for the ordina'n wear and tear of il, intended plinnir, u,e. -In, 11 pcndenll.

il, illegal u,e ur it, use-ilia munner,nol. permitted li. Ihe wr i t t en insurance cm eruge. Deblor wi l l ut
,,11 tin,,-, maintain'in'eurat'e hook, and'rccords co.erillg lire Collateral. Hank is herd,, given the
right and |,rl. ilcgc of niuk'iug'.u. b'in.pi~lion, of llie Collateral and records thereof as il deems
ucco-ar. und of u.l.liling or cull-ing un audit for ver i f ieal ion of the hook, and record, of llie
Dehlor relating In tin' Collateral ut un. time a ml frnni lime lo lime. Debtor agree, lo assist Hunk in

EVENTS OF DEKAIJI.T:

Dehlor shall be in default under 1 bis Agreement upon I he bapoeiiing of all V one or more of the

follnwing e.eut. or conditions, herein called "Events of Default :

made or furnished to Hank b. or in behalf of IVlitor to induce Hunk to enter into Ibis Agreemenl.

made nr furnished.

;!. Anv pavmenl required hereunder or under anv note or obligation of Debtor lo ibis Bank
or lo olher. is hot made when due or in accordance wi th terms of ihe applicable contract.

REMEDIES:

it- nplioii and will, lot ice or demand lo Debtor excepl 'us otherwise provided h, law.

in which Hank is Incaled. as .ell as all other rlgl.ls and remedies po.se.se.l hv Hank, including,
bin not l imited lo:

enforce pavmenl and performance of all liuhililie. .eco'red herein, nro.ided that, upon an,

prepav meilt in full of the unpaid balance of such liabilities. >he Debto'r .hall be entitled lo a rebate

J. tlc<|iiire Debtor lo u.semble Collateral or e.idenre ihereof und make it available lo Hunk
ul am plucc designated hv Hank which is reas.uiabl. coii.enienl lo both parties.

nil,, and upon am prcrni in which ( ill lalcrid 01 am purl ma, he -ii iluled. ,111,1 In rein... e it a- a

,11 bed r coiilaiued ill 1 he ( lolluleral. lo il - relent ion b, llaok ill, 111 culled (or III Deblor and.
if n ulled for wi lb in Ibirl. i:lll| da... lo il. di.po.iliou in an, manner b. Hank.'

eln-i k.. drall. or depo.iled fund, again. 1 an. liabililies of Deblor selecle.l hv Hank, and I'm Ihi,

-hall ha.e the right Immediulel. and wilhuul fiirlber a, lion bv il lo .el off again. 1 llie liahililie.
.ecured herd.) all mone, owed' b, Hank In Dehlor. whelber due n, not due. and Hunk .hall he

hook- -nh.eq it thereto.

CENEHAL:

ciimulnli, ill „,„. he excrci.ed .ingularl. ul ,,,,,,,,,11, 1 1 be exercise of an. one ur more
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PROVISIONS

re. pec be Collaleral or ill • of Ihe Collateral.

person,,! prop,' •,!,"„. to' become a'i'.'.'.che.l o, aVlixell'ln real".''"^'^',' w'i'lh.u'n'fi'r'.'l obi u'iniu'g prior
w r i t t e n con-enl .if Hunk. The cou-eiil of Hank ma. Ire cundllional upor. an, r liremenls
lincloding. 1 lot limiled lo. the -nhrogalioii of other inlerc-l owner, in and In ,iicb other
per-onulorreal pr rl, lo ihe right, and inlere.l of Hunk ) w hid. r. remeul . Irahk deem- l«.|,e

'"• A^jiialt: InMirt.nr^lMiUir Hi own cxpitnm: «h«U iiiciire Collateral wilh comfjanie*
ur<-i:piut)l': to nunlTa((dins, i-iu-h rasnallio and in mn-h amniinls a* prudent und uilequale (oprolert

liuiik or a* Hank shall nr.piin-. All iinmnmrc ,,olirl<.s shall hi- written for benefit of Deblor ami
liuuk »» llirir inn-r.--.tn iimn-tir unrl niirh polirir* or n-rlified copies thereof <-v ideni-in|t name "hull

!><• furnish.-.! to Hunk willun len dav* uf ...it,- of llii* A*n-emenl. All poliri<-n of iniMirame .hull
provide for ul least ten day* prior wrillen iiolice of rancrllulion to Hank. Bunk mav art asttllorney
lor Dchlnr in lh<- procuring of i nmiranrv, in niukir,|i, adjiiHtt np.. and trilling <-1aimi> under ur
ruiict-lliiiic sui-li in-unnHc untl in ,riidor>>ln)f Dt-hlor's numt- on anv draf ts or i-h<rk* druwn hv
ii.Mir.-r»or<.ollHt<Tal.

Collulerul. for llie maintenance and pre.er,alion ibereof. and for insurance therenn. Dehlorshall

be liable for a'l.l agrees lo pa. Hank for all expend it ur f Hank for laxc. ml 1 he Collateral, for 1 he

damage lu Collaleral aod for all cn.l.. allorile.'. fee. and oilier di.hnr.emenls of Hank in
connection w i lh the foregoing. Deblor agree- prompll. lo reimbur.e llank for all h

u liahilil. of Dehlor lo llank which i 'iired h, this Agreemenl. In addilinn. Dehlor shall he

al lowed b, !,,» or |,r.»ulc,l for herein in I be eiiforcemenl nr colleclion of an. note. .urranH. or

liabilit. of Deblor lo Hunk, or in lln reuli/al ion upon nr the enforcemeul or eolleclinn of anv

Collaleral in which Hunk hasa.ecuril. inlere.l. Deblor agree, prompt 1. K, reimburse Hank for all

]••. Right of Off.el. An, propcrl.. tangible or intangible. ,,f Deblor in po.,e..ioi. of Hunk al
an. limeTlirriiiglbelerni hereof, or. . li. indebledne- line Irom Hunklo Dehlor und an. depo.il or
credit balance- due from Hunk lo Debl'or. or un. of 1 be foregoing of an. pan. herein, i. pledged lo

.ecurepa.menl hereof and ma. ul am lime w bile the w hide or all. purl ol Deblor'. indebledne.. lo
Hunk remain paid, w helher hefore or a f t e r ma 1 uril . 1 hereof, he approprialed. held or applied

loward Ihe pa.meut of all) obligation of Dehlor lo Hank.

It. A p p l i c a b l e l.uw. Th,' law of the j or i -d iet ion when- Hank i. located .hall eonlrol
II,,. \Bleell leol.

consensual encumbrance thereof ny Dehlor. or the sale, lease or other disposition of Collateral by
Deblor wilhniil the prior wrillen riin.enl of Hank at, required elsewhere in thin Agreement.

n. Ix.ss. thef t . Mihslantial damage ur destruction of Collateral.

7. VUn n io the jiidgemeul of Hank ihe Cull ral 1 nme. un-ali. fin lor. or in. ufficienl in

<'. The deulb. ,li.»olullon. lerminali ,1 existence.,' or insnlvetlc, of Dehlor. the

and receive Ihe proceed, therefrom and hold the same a. .ecnrilv for the liahililien of Debtor to

nameiif the Delltor a. Hank may determine.

or threaten, to decline .peedil. in .aloe or i. of u l.pe cn.tomaril. .old on a recogni/.ed market.
Hank will g ive Debtor rca,ona'lilc notice of ihe lime und place'of'an. public .ale. or of the time
af te r w hi. h 1111. pri.ale sale or other di.po.il ion is lo be made; Am reqiiiremenl of notice shall Ire
mel if l.olice mailed, po.lage prepaid, lo the uddres. of Debtor pro. uled for herein ul lea.l ten
, la. s before sale or other di.positinn orac i. Hunk shall he entitled lo. and Dehlor. hall he liable

prepa r at ion cu.l, for .ale. .elliug co.l,. and reu.ouu hie ut tornev . fee.H. .el forth In a 11, promi.sor,

ii.rle. All suchc.isls shall b ured h. ill •uril. inleresl in the Collaterul co.rred herein. '

general bunking usage in lln: urea of Hank's location ut ihe lime the act ion or non-action occurs,

hut Ibis standard .bull not con.lilute disapproval of un. procedure, which muv he olher.i.e

I J.riol and S-.eral Ke.pon.ibilil. nf Deblor. If more lln,,, one Delrlor exeenle. Ihi.

here',,, -ball be deemed lo refer lo each Dehlor.

',. Scpura'iilil. of I'ro.i.ion.. If an. |,ro.i-i if llii- Agreement -hull for an. reu-on be held lo

hereof, und llii, Agreement .hull he ..... slno. 1 a- if such in, ulid or „ uenfurccahle pr.'r. i.iou hud lie. er
„ eonlained herein. . , '1 '!,. . , ' ',') 1.

1
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C.W. BROOKS, INC.

. ;. FINANCING EXHIBIT

ELEVEN (11) RAILROAD TANK GARS

Year Manufactured: 1967

Manufacturer: Union Tank Car

AAR #21470-Part 2 . .. .- .--.. •

CSNX #33-021
33-024

AAR #2H70-Part 3 Revision A

CSNX #33-042
33-047
33-049

#33-034
33-036
33-039

AAR #21133-Part 2 Revision A

CSNX #33-052

AAR #20516

• CSNX #33-058
33-OS3

BANK OF OKLAHOMA, MERCANTILE CENTER

Michael fjf. Nash

STATE OF OKLAHOMA)

COUNTY OF TULSA )

Vice President

ss.

C.W. BROOKS, INC.

Carrol I ¥7 Brooks, President

I do hereby certify that this document is a true an
document.

My commission-"expires:
0

bet copy-'.'qf the original

/KMJ
Notary Pub!


